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FILE NO. 120253 | - RESOLUTION NO.

[Airline/Airport 2011 Lease and Use Agreement - Various Airlines]

Res,oluﬁtion approving four new 2011 Ai'flineIAirport Lease and Use Agreements
between the City and County of San Francisco and various airlines, effective upon full.

City approval, to conduct ﬂight operations at the San Francisco International Aifport.

WHEREAS, Varlous airlines conduct flight operatlons at the San Francisco

International Airport (the “Airport”) pursuant to Airline Operating and Space Permits inciuding

| WestJet, an Alberta Partnership Permit 4205; World Airways, Inc. - Permit 4208;
MN Airlines, LLC, dba Sun Country Airlines — Permit 4202; and JetBlue Alrways Corporation - '

Permlt 4203, (collectively, the “Airlines”); and

WHEREAS The Airport Commisswn of the Clty and County of San Francisco (the
“City”) entered into a new 2011 Lease and Use Agreement (the “2011 Lease”) with thlrty—elght
(38) airlines, effective July 1, 2011, for a term of ten (10) years, a\nd subsequently with one (1)
airl'ine, Swiss,lnternational Air Lines, LLC, effective December 1, 2011, for a term of nine (9)
years and seven (7) months, to provide for the continuation of ﬂight operatidns and tetminal
rental by such airlines at the Airport; and |

WHEREAS, The Air!ines now desire fo become a signatory to the 2011 Lease, which
grants it the right to conduct ﬂight operations and lease certain terminal space from the City
under the same terms and conditions, exeept that the term will be approximately nine (9) |
years and three (3) months, upon full approval by the City; and | |

WHEREAS The Commission adopted Resolutions approving the new 2011 Leases
between the Airlines and the City, and authonzmg the Airport Director to execute the new
2011 Leases subject to the Airlines complying with Chapter 128 of the City’s Administrative

Code and other City contractlng requirements, or obtaining the appropnate waivers thereto

Airport Commission
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specifically as follows: WestJet, an Alberta Partnership — L11-0239 by Resolution No. 11-0239
on October 25, 2011; World Airways, Inc. — L12-OO14 by Resolution No. 12-0014 on January
17, 2012; MN Airlines; LLC, dba Sun Country Airlines - L12-0015 by Resolution No. 12-0015
on January 17, 2012; and JetBlue Airways Corporation — L12-0027 by Resolution 12-0027 on
January 31, 2012; and | _ | '
WHEREAS A copy of the form of the 2011 Lease is on file WIth the Clerk of the Board

of Supervisors in File No. 208-10, which is hereby declared to be a part of this resolution as if
set forth fully herein; now, thereforé be‘it

| RESOLVED That this Board of Supervisors approves four (4) new 2011 Leases with -
WestJet, an Alberta Partnershlp, L11-0239; World Airways, Inc. — L12-0014; MN Airlines,
dba Sun Country Airlines — L12—0015' and JetBlue Airways Corporation — L12-0027; subject
to the Airlines complylng with Chapter 12B of the City’s Admlnlstratlve Code and other Clty

contracting requ1rements or obtalnlng the appropriate waivers thereto.

Airport Commission : ) ’
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EXCLUSIVE USE SPACE SUMMARY

(IN SQUARE FEET)

AIRLINE CATEGORIES OF RENT
CAT! | CATI CAT Il CAT v CATV
WestJet, an Alberta Partnership 0 0 0 0 0
World Airways, Inc. 0 0 0 0 0
MN Airlines, ‘LLC, dba Sun Country' -0 0 -0 0 0
. i JetBlue Airways Corporation - 1,762 1,262 502 410
JOINT USE SPACE SUMMARY
(IN SQUARE FEET)
NOT APPLICABLE
Airpbrt Commission
BOARD OF SUPERVISORS Page 3
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BUDGET AND FINANCE SUB-COMMITTEE MEETING » APRIL 4,2012

Item1 Departmenf: -
File 12-0253 | San Francisco International Airport (Airport)

Legislative Objective

e - The proposed resolution would authorize four new nine-year and three-month Lease and Use Agreements
(Leases) from April 1, 2012 through June 30, 2021, between the Airport and (a) JetBlue, (b) WestJet, (c) World
Airways, and (d) MN Airlines, for flight operations and a total of 3,936 square feet of Exclusive Use space in
the International Terminal, from April 1, 2012 through June 30, 2021 as signatories to the 2011 Lease and Use
Agreement.

Key Points

o Airlines can operate at the Airport either by: (a) entering into a lease with the Airport as a signatory airline, or
(b) obtaining a month-to-month Airline Operating Permit, under which the airline pays the Airport a 25 percent
premium on landing fees, and obtaining a month to-month Terminal Space and Use Permit, whereln the airline
is a non-signatory airline.

e The Board of Supervisors approved a 2011 Lease and Use Agreement with 39 signatory airlines for ten years,
from July 1, 2011 through June 30, 2021. In addition, 11 other airlines operate at the Airport as non-signatory
airlines, for a total of 50 airlines currently operating at the Alrport

e Jet Blue currently operates at the Airport as a non-signatory airline under a month-to-month Airline Operating
Permit, and a separate month-to-month Terminal Space and Use Pérmit which commenced May 2007. As of
July 1, 2011, WestJet, World Airways, and MN Airlines, currently operate at the Airport as non-signatory
airlines under month-to-month Airline Operating Permits, which commenccd October 2004, May 2003 and
June 2004, respectively.

Fiscal Impacts

e Jet Blue currently pays the Airport an-average of $208,839 per month in landing fees as a non-signatory airline.
' Due to the elimination of the 25 percent premium for landing fees under the proposed lease, JetBlue’s landing
fees to the Airport would be reduced by $41,768 to $167,071 per month from approximately April 1, 2012
through June 30, 2012. The $38,118 monthly rent being paid by Jet Blue to the Airport for 3,963 square feet of
Exclusive Use Space in the International Terminal would remain the same in FY 2011-12. Projected monthly
revenues payable by Jet Blue to the Airport for FY 2012-13 are $176,594 in landing fees and $4O 748 in
Exclusive Use Rent, or a total of $217,342 per month.

o WestJet, World Alrways, and MN Airlines currently pay the Airport a combined average of $94,473 per month
in landing fees as non-signatory airlines. With the elimination of the.25 percent premium for landing fees, under
the proposed lease, the total landing fees paid by WestJet, World Airways, and MN Airlines to the Airport
would be reduced by $18,895 to $75,578 per month from approximately April 1, 2012 through June 30, 2012.
Projected landing fee revenues from Westlet, World Airways, and MN A1r11nes to the Airport for FY 2012-13
are estimated at $79 886 per month.

Recommendation

s Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS ' BUDGET AND LEGISLATIVE ANALYST
1-1 '



BUDGET AND FINANCE SUB-COMMITTEE MEETING ' APRIL 4, 2012

MANDATE STATEMENT / BACKGROUND

Mandate Statement

Section 2A.173 of the City’s Administrative Code-authorizes the Airport to execute leases of
Airport lands and space in Airport buildings without undergoing a competitive bid process, as
long as the original term of the lease does not exceed 50 years.

City Charter Section 9.118 states that leases which would result in revenﬁes to the City‘in €XCcess:
of $1,000,000 are subject to Board of Supervisors approval.

Background

“Airlines can operate at the Airport either by: (a) entering into a lease with the Airport as a
“signatory airline” authorizing the airline to operate flights in and out of the Airport, and to rent
an amount of exclusive and non-exclusive space for use by the airline, or (b) obtaining a month-
to-month Airline Operating Permit for the operation of flights in and out of the Airport and a
month-to-month Terminal Space and Use Permit to rent space as a “non-signatory airline.”

According to Ms. Diane Artz, Senior Property Manager at the Airport, there are currently 50
airlines operating at the Airport. Of the 50 airlines, 39 airlines are signatory airlines under the
Airport’s 2011 Lease and Use Agreement and 11 are non-signatory airlines operating under
month-to-month Airline Operating Permits. The 2011 Lease and Use Agreements with the 38
airlines extend for ten years from July 1, 2011 through June 30, 2021 with Swiss Air becoming
the 39" signatory airline effective as of December 1, 2011.The B oard of Supervisors previously
approved four resolutions between 2010 and 2011 for the 39 signatory airlines under the 2011
Lease and Use Agreement (File 10-0351, File 10-1213, File 11-0210 and File 11-1152).

Ms. Artz notes that previous to the 2011 Lease and Use Agreement, there was little incentive for
airlines to enter into a lease with the Airport as a signatory airline because both signatory and
non-signatory airlines paid the same landing fee rates. However, as part of the 2011 Lease and
Use Agreements, as of July 1, 2011, each non-signatory airline is required to pay a 25 percent
premium on landing fees in excess of the landing fees paid by the signatory airlines to the
Airport. According to Ms. Artz, the 25 percent premium on landing fees for non-signatory
airlines was intended to create a financial incentive for non-signatory airlines to enter into long
term leases with the Airport instead of operating at the Airport under a month-to-month permit.

Jet Blue has operated passenger service in the International Terminal at the Airport under a
month-to-month Airline Operating Permit, as a non-signatory airline and has occupied 3,936
square feet of Exclusive Use Space under a Terminal Space and Use Permit under a month-to-
month basis since May 3, 2007. '

WestJet has operated passenger service at the Airport as a non-signatory airline on a seasonal
basis under a month-to-month Airline Operating Permit since October 4, 2004. WestJet does not
rent Airport Terminal space. :

SAN FRANCISCO BOARD OF SUPERVISORS : BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITIEE MEETING | APRIL 4,2012

World Airways has operated cargo operations at the Airport as a non-signatory airline under a
month-to-month Airline Operating Permit since May 1, 2003.World Airways does not rent
Airport Terminal space.

MN Airlines’ has eperated passenger service at the Airport as a non-signatory -airline under a
month-to-month Airline Operating Permit since J une 1, 2004. MN Airlines does not rent Airport
Terminal space.

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would approve a new Lease and Use Agreement (Lease) between the
Airport and Jet Blue,und er which Jet Blue would become a signatory airline, for (a) the right to
operate flights at the Airport’s International Terminal, and (b) occupy a total of 3,936 square
feet of Exclusive Use Space in the International Terminal for a period of approximately nine-
years and three-months from April 1, 2011 through June 30, 2021. ‘

The proposed resolution would also approve a Lease between the Airport and the following
three additional Airlines:(a ) WestJet, (b) World Airways, and (¢) MN Airlines, under which the
three airlines would become signatory airlines, for the right to operate flights at the Airport for a
period of approximately nine-years and three-months from April 1, 2011 through June 30, 2021.
These three airlines would not rent any Exclusive Use or Non-exclusive Use space at the
Airport.

Under the proposed lease agreement Jet Blue, Westlet, World Alrways and MN Airline would
become signatories to the Airport’s existing Lease and Use Agreement previously approved in
2010 and 2011 by the Board of Supervisors under four resolutions (File 10-0351, File 10-1213,
File 11-0210 and File 11-1152) covering 390 ther airlines at the Airport. If the proposed
resolution is approved 43 airlines (39 plus 4) would be signatories to the Airport’s Lease and
Use Agreement out of the total of 50 airlines currently operating at the Airport. There would be
seven non-signatory airlines.

FISCAL IMPACT

Under the terms of the existing Lease and Use Agreement with the signatory airlines, all of the
non-signatory airlines, which have operated at the Airport under month-to-month Airline
Operating Permits, have been required to pay a 25 percent premium on landing fees in excess of
the landing fees paid by the signatory airlines operating.

Currently, under its existing month-to-month Airline Operating Permit, Jet Blue pays the Airport
$208,839 per month in landing fees and $38,118 in Exclusive Use Rent for 3,963 square feet of
Exclusive Use Space in the International Terminal. As of the date the proposed new signatory
lease is executed, or approximately April 1, 2012, Jet Blue will no longer be required to pay the
Airport the 25 percent premium on landing fees, such that Jet Blue will instead pay an average of
$167,071 per month in landing fees for the remainder of FY 2011-12 as a signatory airline, a

! MN Airlines does business as Sun Country Airlines. The name “MN” is an abbreviation for Minnesota.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING ) ' ' APRIL 4, 2012

reduction of $41,768 per month. The rent of $38,118 per month for 3,963 square feet of
Exclusive Use Space in the International Terminal would remain the same for FY 2011-12.

As shown in Table 1 below, Jet Blue is currently paying an average of $246,957 per month to
“the Airport in Landing Fees and Exclusive Use Rent for FY 2011-12. Based on similar levels of
~ passengers and flight activities for the remainder of FY 2011-12 and for FY 2012-13, approval
of the proposed resolution would result in Jet Blue paying approximately $205,189 per month
between April 1, 2012 and June 30, 2012 resulting in a monthly reduction of $41,768 by not
having to pay the 25 percent premium on landing fees. The Airport estimates that Jet Blue will
pay the Airport $217,342 per month for FY 20 12-13, the first full year under the proposed Lease
and Use Agreement. :

Table 1: Approximate Monthly Revenues Payable by Jet Blue to the Airport.

FY 2011-12 Rentals FY 2011-12 Rentals FY 2012-13 Rentals
Under Non-Signatory Under Proposed New - [ Under Proposed New
Month-to-Month Permits - Signatory Lease Signhatory Lease
Landing Fees $208,839 $167,071 $176,594
Exclusive Use Rent 38,118 38,118 40,748
Total Monthly $246,957 | $205,189 $217,342
Revenues: :

As shown in Table 2 below, WestJet, World Airways, and MN Airlines currently pay the Airport
an average of $32,221, $41,785, and $20,477 respectively in monthly Landing Fees, or a total of
$94,473. As of the date that the proposed new signatory lease is executed, or approximately
April 1, 2012, WestJet, World Airways, and MN Airlines will no longer be required to pay a 25
percent premium on landing fees, such that WestJet, World Airways, and MN Airlines will
instead pay $25,769, $33,428, and $16,381 per month in landing fees, or a total of $75,578,
between April 1, 2011 and June 30, 2012, resulting in a monthly reduction of $18,895. The
Airport estimates that these three airlines will pay the Airport a total of $79,886 per month in FY
©2012-13.

Table 2: Approximate Monthly Revenues Payable by WestJet, World Airways, and MN

Airlines - ‘
FY 2011-12 Monthly FY 2011-12 Monthly FY 2012-13 Monthly
Landing Fees Under Non- Landing Fees Under Landing Fees Under
Signatory Month-to-Month Proposed New Proposed New
Permit Signatory Lease Signatory Lease
WestJet ‘ $32,211 v - $25,769 $27,238
World Airways 41,785 : 33,428 . 35,333
MN-Airlines . 20,477 16,381 17,315
Total Monthly
Revenues: $94‘,473 $75,578 | . v $79,886

~ Airport’s Break Even Policy

As a result of the Airport’s “residual rate setting methodology” (the breakeven policy) used by
the Airport to determine rental rates, landing fees, and related fees for all Airlines, the proposed
leases between the Airport and Jet Blue, WestJet, World Airways, and MN Airlines, will not
result in any budgetary shortfall for the Airport. The residual rate setting methodology is a

SAI:I FRANCISCO BOARD OF SUPERVISQRS : - BUDGET AND LEGISLATIVE ANALYST
: | 1.4 ‘
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formula which sets the schedule of all rental rates, landing fees, and related fees to a level which
ensures that Airport revenues received from all of the airlines at the Airport, plus the non-airline
revenues received by the Airport, is equal to the Airport’s total costs, including debt service and
operating expenditures. According to the Airport’s breakeven policy, prior to the beginning of
each fiscal year, the Airport determines the total airline revenues needed to balance the Airport’s
budget in the upcoming year, after considering all other non-airline revenue sources (such as
concession revenues and parking revenues) and carrying forward any projected budget shortfall
or surplus from the current fiscal year. ‘

The amount needed to balance the Airport’s budget then becomes the basis for calculating, by a
formula specified in the leases with all of the airlines operating at the Airport, the rental rates,
landing fees, and related fees charged to the airlines each fiscal year, such that the total revenues
paid to the Airport by all airlines and other tenants in the upcoming fiscal year is sufficient to
balance the Airport’s budget. At the end of the fiscal year, any budgetary shortfall or surplus is
carried forward into the following fiscal year and is used in the calculation of the new rental
rates, landing fees, and related fees charged to the airlines and other tenants. Therefore, any
reductions in landing fees and rental rates do not have a direct fiscal impact on the Airport.

RECOMMENDATION

Approve the proposed resolution.

" SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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AIRPORT COMMISSION

CITY AND COUNTY OF SAN FRANCISCO .

RESOLUTION NO. ! l - ”2 3 9

APPROVAL OF LEASE AND USE AGREEMENT WITH WESTJET, AN A_LBERTA |
5 ARTNERSHIP FOR OPERATING RIGHTS AT SAN FRANCISCO INTERNATIONAL
AIRPORT. - - T

WHEREAS, WestJet, an Alberta Partnership (“Airline”) conducts flight operations at San
 Francisco International Airport (“Airport”) pursuant to Airline Operating Permit
No. 4205; and, ' o : : .

WHEREAS; the Airline wishes to become a signatory airline-at the Airport pu:sua.ﬁt toa 2011
' Lease and Use Agreement (“2011 Lease”), a lease comparable to one recently -
approved for thirty-nine (3 9) other airlines at the Airport; and,

WHEREAS, the 2011 Lease has a term of ten (10) years and provides for terminal rental and
landing fees in accordance with the Airport’s Rates and Charges; and,

WHEREAS, the Airport Commission of the City and County of San Francisco, acting by and
"o ithrough its-Airport Commission (“Commission™)-and Alrline now-desires to-enter —-—————
into the 2011 Lease on the same terms and conditions,except that the term will be '
nine (9) years and approximately six (6) months, with the exact term dependent
upon full approval of the 2011 Lease by the City; now, therefore, be it

RESOLVED, that this Commission approves the 2011 Lease between WestJet, an Alberta
- Partnership and the City, consistent with the terms of the attached memorandum,
* subject to the Airline complying with Chapter 12B of the City’s Administrative -

Code and other City coniracting requirements, or obtaining the appropriate
waivers thereto; and, be it further ‘

i

RESOLVED, that the Commission Secretary is hereby directed to request Board of Supervisors’
approval of said 2011 Lease and Use Agreement for WestJet, an Alberta
Partnership pursuant to City Charter Section 9.118. o

I hereby certify that the ﬁregoing resolution was adopted by the A z'rpori Commission

0CT 25 201 | . |
S&C\x\ Coramesa

Secretary

- atifs meeting of
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San Francisco International Airport

MEMORANDUM

October 25, 2011

TO: AIRPORT COMMISSION
Hon. Larry Mazzola, President
Hon. Linda S. Crayton, Vice Premdent
Hon. Eleanor Johns -
Hon. Richard J. Guggenhlme
Hon Peter A. Stern

FROM: Airport Director

SUBJECT: Approval of 2011 Lease and Use Agreement with WestJet, an Alberta
_Partnership

DIRECTOR’S RECOMMENDATION: RESOLUTION AUTHORIZING A LEASE AN D o

'USE AGREEMENT WITH WESTJET, AN ALBERTA PARTNERSHIP FOR
OPERATING RIGHTS AT SAN FRANCISCO INTERNATIONAL AIRP_OR’I‘

Executive Summag

On June 30, 2011, all 1981 Aulme/Au'port Lease and Use Agreements and 1999 Lease and
Operating Agreements expued San Francisco International Airport (the “Airport”) and the
airlines have negotiated a new Lease and Use Agreement (the “2011 Lease”) effective

July 1,2011. The 2011 Lease has a term of ten (10) years and continues the current residual
rate-setting methodology for terminal rental rates and landing fees based on the Airport’s Rates
and Charges. Further, the 2011 Lease continues the Annual Service Payment to the Clty S '
General Fund. ‘

Between the period of March 16, 2010, and April 7, 2011, the 2011 Lease between the thirty-
nine (39) airlines and the City was approved by the Airport Commission and Board of
Supervisors. On August 16, 2011, one (1) additional airline was approved by the Airport
Commission and is currently awaiting approval by the Board of Supervisors. Staff is now
seeking approval of the 2011 Lease with WestJet, an Alberta Partnership (“WestJet”) under the
same terms and conditions except that the term will commence upon full approval by the C1ty
and terminate on June 30, 2021.

THIS PRINT COVERS CALENDAR ITEM NO. l 2

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO

GAVIN NEWSOM LARRY MAZZOLA _ LINDA 5. CRAYTON ELEANOR JOHNS RICHARD J. GUGGENHIME ~ PETER A. STERN JOHN L. MARTIN
. MAYOR PRESIDENT VICE PRESIDENT . - AIRPORT DIRECTOR

Post Office Box 8097 San Francisco, California 94128 Tel 650.821.5000 Fax 650.821.5005 www.flysfo.com -~
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Mexﬁﬁéi’s, 'Aii’bdrt Commission
October 25, 2011 :
Page2 ’

Most of the airlines operating at the Airport were parties‘to‘ the 1981 Ajﬂine/Airport.Lease and
Use Agreement or. the 1999 Lease and Operating Agreement, all of which expired on

© June 30,2011. Over the past several years, the Airport and the airlines negotiated the terms of

the 2011 Lease, effective July 1, 2011, which has a term of ten (10) years and continues the
current residual rate-setting methodology for terminal rental rates and landing fees based on the
Airport’s Rates and Charges. As of October 1, 2011, of the thirty-nine (39) airlines that were
approved by the Airport Commission and Board of Supervisors, thirty-eight (38) airlines have

‘become signatory airlines pursuant to the 2011 Lease. One (1) airline, Mexicana Airlines,

ceased operations, filed for bankruptcy and was unable to consummate its 2011 Lease. In
addition, one (1) other 2011 Lease was approved by the Airport Commission with Swiss
International Air Lines, Limited and is currently awaiting approval by the Board of Supervisors,

" 4ll as listed on Attachment A hereto. The major business terms of this lease are comparable to

all 2011 Leases previously approved and implemented.

The Airport has continued to offer the 2011 Leése to any remaining airlines that wish to obtain
signatory status at the Airport.. On September 26,2011, WestJet executed and returned the 2011
Lease. WestJet, a seasonal air carrier, will utilize the Tnternational Terminal Common Use Gates

_and support facilities, without a need for any Exclusive Use Space and Joint Use Space. Fees =~ . .

" assessed to WestJet for the usage of the gates and support facilities will be subject to the.
- Airport’s Rates and Charges. This lease for WestJet contains the same terms and conditions

except that the term of this 2011 Lease will be approximately nine (9) years and six (6) months,
becoming effective on the date this 2011 Lease is fully approved by the City. Staffisnow =

~ seeking Commission approval of the 7011 Lease with WestJet, contingent upon approval of the

Board of Supervisor_s.

Recomtn‘end'aﬁon' ' _ , - . _

I recommend adoption of the accompanying resolution that approves the 2011 Lease with
‘WestJet and authorizes the Director to execute a 2011 Lease, and directs the Commission .
Secretary to request Board of Supervisors’ _approval of such 2011 Lease in accordance with City -

Jobn L. Martin
Airport Director

" Charter Section 9.118.

~ Prepared by: -Léo Fermin
- Deputy Airport Director
Business and Finance

Attachments



ATTACHMENT A

2011 Leases Effective July 1, 2011

Airline Agreement Title

Lease Number

ABX Air 2011 Lease and Use L11-0005
Air Berlin 2011 Lease and Use L11-0006
Air Canada 2011 Lease and Use L11-0007
Air Cargo Carriers 2011 Lease and Use | L11-0008
Alr China 2011 Lease and Use L10-0075
Alr France 2011 Lease and Use L10-0076
Air New Zealand 2011 Lease and Use L11-0009
Alaska Airlines 2011 Lease and Use L10-0274
All Nippon Airways 2011 Lease and Use. L10-0077
American Airlines 2011 Lease and Use ’ L10-0078
Amerilight 2011 Lease and Use | L11-0010
Asiana Alrlines 2011 Lease and Usc L10-0079
British Airways 2011 Lease and Use L10-0080
Cathay Pacific Airways 2011 Lease and Use L1 0-0081
China Airlines 2011 Lease and Use ‘L10-0082
Continental Airlines 2011 Lease and Use _ L10-0275
.| Delta Air Lines 2011 Lease.and USe .~ . & o wom i a2 -
Emirates 2011 Lease and Use S L10-0084
EVA Ajrways 2011 Lease and Use L10-0085
Federal Express 2011 Lease and Use L10-0086
Frontier Airlines 2011 Lease and Use L10-0087
Ha_waiian Airlines 2011 Lease and Use L11-0011
Japan Airlines 2011 Lease and Use L10-0088
Kalitta Air 2011 Lease and Use L10-0277
. KLM Royal Dutch Airlines.2011 Lease and Use L10-0089
Korean Airlines 2011 Lease and Use _ £10-0090
LAN Peru 2011 Lease and Usc L11-0012
Tufthansa German Airlines 2011 Lease and Use L10-0091
Nippon Cargo Airlines 2011 Lease and Use _L10-0278
‘Philippine Airlines 2011 Lease and Use L10-0093
Singapore Airlines 2011 Lease and Use L10-0094 -
Southern Air 2011 Lease and Use L10-0279
Southwest Airlines 2011 Lease and Use o ' - L10-0095
‘Swiss International Air Lines 2011 Lease >and Use (*pending Board &pproval) L11-0182
TACA 2011 Lease and Use C L10-0096
United Air Lines 2011 Lease and Use L10-0097
U.S. Airways 2011 Lease and Use L10-0276
Virgin America 2011 Lease and Use L10-0098
Virgin Atlantic 2011 Lease and Use L10-0099

Note: Mexicana Lease L10-0092, approved'in' May 2010 was not activated.

A-l




AIRPORT-COMMISSION

CITY AND.COUNTY OF SAN FRANCISCO

L R’ES-G.L'UT_]ON'NO.' 3_2—-0914.

APPROVAL OF LEASE AND USE AGREEMENT WITH WORLD AIRWAYS INC,
~ FOR OPERATING RIGHTS AT SAN FRANCISCO INTERNATIONAL AIRPORT -

. WHEREAS, World Airways, Inec. conduct flight operations at San Franeisco International
: : . Airport Airport™) pursuant fo Airline Operating Permit No. 4208; and

WHEREAS, World Afrways, Inc. wishes to becomne d sigﬁatory: airline at the Airport pursuant
to 22011 Ledse and Use Agreement (%2011 Lease”), 2 lease comparable to one

recently approved for forty (40) oftier airlines at the Airpoit; and

WHEREAS, the 2011 Iease has a term of ten (10) yedrs and provides for ten_:_ﬁina_l rental and
. laridtng focs i acordance with the Airpert’s Rafes and Charges; and
WHZEREAS‘, " the Alrport Commission of the City and Coﬁnty' of San Francisco (the -

«Commission”) and World Airways, Inc. now desires to enter into a 2011 Lease’

on the sarie terms and conditions, except that the ‘term will be nine (5 years and.

spproxiniately theee (3) montlis, with the exact term deperdent upon full approval - |

“eme— maE e 201 Lease by the City now, therefore, be He s wremmize- SV

RESOLVED, that this Commission approves the 2011 Lease between World Afrways, Inc. and
: . the City, consistent with the tems of the attached memorandum; subject to the
World Ajtways, Inc. complying with Chapter 12B of fhie City’s Admin hinistrative
Code and other City confracting requiemerits, or obtaining the appropriate
. yatvers thereto; and, be it further ' o .

RESOLVED, that the Commission Sécretaty is hereby difected 10 réquest Board of Supervisors’ |
approval of said 2011 Lease.and Use Agreement for World Airwdys, Inc. '
pursuant to City Charter Section %:118. _ R

1 hereby sertifyishar z‘beﬁregomgmo!umnwax wdopted by the-dirpors Copumission

w1




\ i
I
el

San Francisco Interna_tional Airport

MEMORANDUM

~ January 17, 2012

TO: AIRPORT COMM[SSION
.+ Hon. Larry Mazzola, President .
Hon. Linda S. Crayton, Vice President
Hon. Eleanor Johns :
Hon. Richard J. Guggenhime
Hon. Peter A. Stern |

FROM: Airport Director

' SUBJECT: Approval 0f 2011 Lease aud Use Agreements with World Alrways, Inc. and MN

Airlines, LLC, dba Sun Country Airlines -

DIRECTOR’S RECOMNIENDATION AUTHORIZE LEASE AND USE AGREEMENTS WITH
WORLD AIRWAYS, INC. AND MN AIRLINES, LLC, DBA SUN COUNTRY AIRL]NES FOR _
- OPERATING RIGHTS AT SAN FRANCISCO INTERNATIONAL AJRPORT. ™ R T

Executlve Summagz

On June 30 2011, all 1981 Au‘lme/Auport Lease and Use Agreements and 1999 Lease and Operating
Agreements expired. San Francisco International Airport (the “Airport”) and the airlines have negotiated
anew Lease and Use Agreement (the “2011 Lease”) to be effective July 1, 2011. The 2011 Lease hasa -
term of ten (10) years and continues the current residual rate-setting methodology for terminal rental rates
and landing fees based on the Airport’s Rates and Charges. Further, the 2011 Lease contmues the Annual
‘Service Payment to the City’s General Fund.

- Between the penod of March 16, 2010, and April 7,2011, the 2011 Lease between the thirty-nine (39)

airlines and the City was approved by the Airport Commission and Board of Supervisors. Oz August 16,
2011 and October 25, 2011, two (2) additional airlines wete approved by the Airport Commission. One
has been approved by the Board of Supervisors and the other is pending approval. Staff is now seeking
approval of the 2011 Lease with two (2) additional airlines, World Airways, Inc. and MN Airlines, LLC,
dba Sun Country Airlines (collectively, the “Airlines”) under the same terms and conditions except that .
the term will commence upon full approval by the City and terminate on June 30,2021.

_ Buckgl_'- ound

Most of the airlines operating at the Airport were parties to the 1981 Airline/Airport L'ease and Use

" Agreement or the 1999 Lease and Operatmg Agreement, all of which expired on June 30,2011. Over the .

THIS PRINT COVERS CALENDAR ITEM NO.

AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO

EDWIN M. LEE LARRY MAZZOLA LINDA S. CRAYTON " ELEANOR JOHNS RICHARD J. GUGGENHIME PETER A. STERN JOHN L. MARTIN
MAYOR PRESIDENT . VICE PRESIDENT ) . . AIRPOAT DIRECTOR = -

Beck (ffica RAv 8NQ7  San. Francicen. California 94128  Tel 650.821.5000 Fax 650.821.5005 www.flysfo.com



.Membéi's',.A:ii?béft'Commission' . ' . _. N IR L BN January 17, 2012

 past several years, the Airport and the airlines negotiated the terms of the 2011 Lease, effective July 1,
2011, which has a term of ten (10) years and continues the current residual rate-setting methodology for
terminal rental rates and landing fees based on the Airport’s Rates and Charges.  As of October 1,2011,
of the thirty-nine (39) airlines that were approved by the Airport Commission and Board of Supervisors,
thirty-eight (38) airlines have become signatory airlines pursuant to the 2011 Lease. One (1) airline,
Mexicana Airlines, ceased operations, filed for bankruptcy-and was unable to consummate its 2011 Lease.

The Airport has continued to offer the 2011 Lease to arly remaining airlines that wish to obtain signatory
status at the Airport. Subsequently, two (2) other 2011 Leases were approved by the Airport Commission
. with Swiss International Air Lines, Limited (“Swiss International”) and WestJet, an Alberta Partnership
(“WestJet”), respectively. The Swiss International 2011 Lease has been approved by the Board of
Supervisors; approval of Westlet’s 2011 Lease is pending. All forty (40) signatory airlines are listed on - -
Attachment A. The major business terms of this lease are comparable to all 2011 Leases previously
approved and implemented. ' ' | :

Staff is now seeking approval of 2011 Leases with two (2) additional airlines, World Airways, Inc.
(“World Airways”) and MN Airlines, LLC, dba Sun Country Airlines (*Sun Country”) under the same
. terms and conditions except that the tetm will commence upon full approval by the City and termimate on °
_June 30, 2021. World Airways is a passenger and cargo airline but currently operates only cargo ‘
" gperations at the Airport.” Sun Country is a domestic passenger airline and utilizes the International
Terminal Common Use Gates and support facilities, without a need for any Exclusive Use Space.
~Féegassessed to-World Airways :and?SmeGountry:-for;the::us'age_of-the.~.gai;s. and: support facilities Will bewo v
subject to the Airport’s Rates and Charges. These leases contain the same terms and conditions. except
- that the term of these 2011 Leases will be approzdma_tély’ nine (9) years and three (3) months; becorming
. effective on the date they are fully approved by the City. Staff is now seeking Commission approval of
the 2011 Leases with World Airways and Sun Country, respectively, contingent upon approval of the -
" Board of Supervisors. IR o T S SR
‘Recommendation : . S _ : S
I recommend adoption of the accompanying resolution that approves a 2011 Lease with World Airways,
Tnc. and MN Airlines LLC, dba Sun Country Airlines, respectively, and authorizes the Director to execute

the 2011 Leases, and directs the Commission Secretary to request Board of Supervisors’ approval of such
2011 Leases in accordance with City Charter Section 9.118. . . I, -

| Jogn@Mmin S

Airport Director -

Prepared by: Leo Fermin _
' Deputy Airport Director
Business.and Finance

~ Attachments ' o o S oy



o

\_4"’

ATTACHMENT A

Signatories to the 2011 Leases

Airline Agreement Title

Lease Number
ABX Air 2011 Lease and Use L11-0005
Alr Berlin 2011 Lease and Use L11-0006
Air Canada 2011 Lease and Use L11-0007
Air Cargo Carriers 2011 Lease and Use L11-0008
Alr Chiina 2011 Lease and Use "110-0075
~ Air France 2011 Lease and Use L10-0076
Alr New Zealand 2011 Lease and Use L11-0009
Alaska Alirlines 2011 Lease and Use L10-0274
Al Nippon Airways 2011 Lease and Use L10-0077
American Airlines 2011 Lease and Use 1.10-0078
Ameriflight 2011 Leas; and Use L11-0010
Asiana Airlines 2011 Lease and Use L10-0079
British Airways 2011 Lease and Use 1.10-0080"
. .Caihay Pacific Airways 2011 Lease and Use- L10-0081
China Airlines 2011 Lease and Use 1.10-0082
Continental Airlines 2011 Lease and Use 110-0275
Delta Air Lines 2011 Lease and Use - ‘ 1.10-0083 ,
) Emmcs 2011 Lease ba.ud:'Us-e'_'"‘ e e Ti0.0088 ———
EVA Airways 2011 Lease and Use ' ' [ L10-0085
Federal Express 2011 Lease and Use- 110-0086
Frontier Airlines 2011 Lease and Use L10-0087 -
Hawaiian Airlines 2011 Lease and Use L11-0011
Tapan Airlines 2011 Lease and Use | L10-0083_.
Kalitta Air 2011 Lease and Use L10-0277
KLM Royal Dutch Airlinés 2011 Lease and Use L10-0089
Korean Airlines 2011 Lease and Use . 1.10-0090
LAN Peru 2011 Lease and Use L11-0012
Lufthansa German Airlines 2011 Lease and Use 1.10-0091
"{ Nippon Cargo Airﬁnes 2011 Lease and Use L10-0278
- |, Philippine Airlines 2011 Lease and Use .L10-0053
Singapore Airlines 2011 Lease and Use L110-0094
Southern Air 2011 Lease and Use L10-0279
Southwest Airlines 2011 Lease and Use L10-0095
Swiss International Air Lines 2011 Lease and Use L11-0182
TACA 2011 Lease and Use L.10-0096
‘United Air Lines 2011 Lease and Use ‘110-0097
U.5. Airways 2011 Lease and Use TL10-0276
: V1rg1n America 2011 Lease and Use L10-0098
Virgin Aflantic 2011 Lease and Use A ~ L10-0099
WestJet 2011 Lease and Use (pending approval by the Board of Supervisors) L[11-0239

Note: Mexicana Lease L.10-0092 , approved in May 2010 was not activated.
o Al




AIRPORT COMMISSION-
CITY AND COUNTY OF SAN FRANCISCO
RESOLUTION NO. i2 —’-_9 g1 5

APPROVAL OF LEASE AND USE AGREEMENTS WITHMN ATRLINES, LLC DBA.
_ SUN COUNTRY AIRLINES FOR OPERATING RIGHTS AT SAN FRANCISCO
INTERNATIONAL ATRPORT -' L B

WHEREAS, "MN Airlines; LLC dba Sun Country Airlines (“Sun Country”) conduct flight
o - operations at San Francisco International Airport (“Airpert”) pursuant 10 Airline
- Operating Permit No. 4202; and

WHEREAS, Sun County wish to become a signatory‘aiﬂihe at the Airp_ort plﬁ.s'ua-nt toa 201 1
' Lease and Use Agreement (“2011 Lease™), a lease comparable to one recently
approved for forty (40) other airlines at the Airport; and, ' »

WHEREAS, the 2011 Lease has a term of ten (10) years and provides for terminal rental and
landing fees in accordance with the Airport’s Rates and Charges; and, . . '

“Commissiofi”) and Sun Country now desires to enter into a 2011 Lease on the

: sa.mé terms and conditions, except that the term will be nine (9) years and
approximately three (3) months, with the exact fer i dependent upon full approval
of the 2011 Lease by the City; now, therefore, be it | . _ -

. WHEREAS, the Airport Commission of the City and County of San Francisco (the. .

RESOLVED, that this Commission approves the 2011 Lease between MN Airlines, LLC dba
' Sun Country Airlines and the City, consistent with the terms of the attached ‘
memorandum, subject to MN Airfines, LLC complying with Chapter 12B of the
City’s Administrative Code.and other City contracting requiretrients, or obtaining
the appropiiate waivers thereto; and, be it further '

~ RESOLVED, that the Commission Secretary is hereby directed to request Board of Supervisors®
' approval of said 2011 Lease and Use Agreement for MN Airlines, LLC dba Sun
~ Country Airlines pursuant to City Charter Section 9.118. . :

I be%eby:.ceﬁg’;ﬁzﬁ:z"lu’z’z‘ the jbreg&ing_remlutian wa_s.ézdagrzd by the Airport Commission: 5

o JAN 7 2

atifs meetingof .. .. ..
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San Francisco International Airport

- : S MEMORANDUM

January 17,2012

TO: AIRPORT COMMISSION _
- Hon. Larry Mazzola, President . |
Hon. Linda S. Crayton, Vice Pres1dent
Hon. Eleanor Johns :
Hon. Richard J. Guggenhime
Hon. Peter A. Stern '

FROM: Ajlport Director :

' SUBJECT: Approval of 2011 Lease and Use Agreements with World A1rways, Inc and MN
- Alrlmes, LLC, dba Sun Country Airlines

| DIRECTOR’S RECOMN]ENDATION AUTHORIZE LEASE AND USE AGREEMENTS WITH
WORLD AIRWAYS, INC. AND MN AIRLINES, LLC, DBA SUN COUNTRY AIRLINES FOR
- OPERATING RIGHTS AT SAN. FRANCISCO INTERNATIONAL AIRPORT.-- T

i . “ - Executwe Summag:—-—-» e i T St = - . — T S ~- e - - S e o

On June 30 2011, all 1981 AJ.rlme/Auport Lease and Use Agreements and 1999 Lease and Operating :
- Agreements expired. San Francisco International Airport (the « ort”) and the airlines have negotlated
anew Lease and Use Agreement (the “2011 Lease™) to be effective July 1, 2011. The 2011 Leasehasa
term of ten (10) years and continues the current residual rate-setting methodology for terminal rental rates
and landing fees based on the Airport’s Rates and Charges F urther the 2011 Lease continues the Almual ‘
Semce Payment to the City’s General Fund. . '

Between the penod of March 16, 2010 and April 7 2011, the-2011 Lease between the thuty-nme 39
arrlines and the City was approved by the Airport Commission and Board of Supervisors. On August 16, -
2011 and October 25, 2011, two (2) additional aitlines wete approved by the Airport Commission. One
has been approved by the Board of Supervisors and the other is pending approval. Staffis now seeking
approval of the 2011 Lease with two (2) additional airlines, World Airways, Inc. and MN Airlines, LLC,
dba Sun Country Airlines (collectively, the “Airlines”) under the same terms and conditions except that .
the term wﬂl commence upon full approval by the Clty and termmate on June 30, 2021

‘Bac Aound

Most of the airlines operating at the Airport were parties to the 1981 Airline/Airport Lease and Use .
Agreement or the 1999 Lease and Operatmg Agreement, all of which expu‘ed on June 30, 201 1. Over the

(\_/‘ AIRPORT COMMISSION CITY AND COUNTY OF SAN FRANCISCO '
EDWIN M. LEE LARRY MAZZOLA LINDA S. CRAYTON ELEANOR JOHNS RICHARD 1. GUGGENHIME PETER A, STERN JOHN L. MARTIN
MAYOR : PRESIDENT VICE PRESIDENT . : - AIRPORT DIRECTOR
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' Membérs, Airport Commission - o L2 B Jamuary 17, 2012

past several years, the Airport and the airlines negotiated the terms of the 2011 Lease, effective July 1,

2011, which has a term of ten (10) years and continues the current residual rate-setting methodology for )
terminal rental rates and landing fees based on the Airport’s Rates and Charges. As of October 1,2011, (' :
of the thirty-nine (39) airlines that were approved by the Airport Commission and Board of Supervisors, o~
thirty-eight (38) airlines have become signatory airlines pursuant to the 2011 Lease. One (1) airline,

Mexicana Adirlines, ceased operations, filed for bankruptcy and was unable to consummate its 2011 Lease.

The Airport has continued to offer the 2011 Lease to any remaining airlines that wish to obtain signatory
status at the Airport. Subsequently, two (2) other 2011 Leases were approved by the Airport Commission
. with Swiss International Air Lines, Limited (“Swiss International”) and WestJet, an Alberta Partnership
(“WestJet”), respectively. The Swiss International 2011 Lease has been approved by the Board of
Supervisors; approval of Westlet’s 2011 Lease is pending. All forty (40) signatory airlines are listed on
Attachment A. The major business terms of this lease are comparable to all 2011 Leases previously

‘approved and implemented.

Staff is now seeking approval of 2011 Leases with two (2) additional airlines, World Airways, Inc.
(“World Airways”) and MN Airlines, LLC, dba Sun Country Airlines (*Sun Country™) under the same
 terms and conditions except that the term will commence upon full approval by the City and terminate on
~June 30, 2021. World Airways is a passenger and cargo airline but currently operates only cargo
operations at the Airport. Sun Country is a domestic passenger airline and utilizes the International
Terminal Common Use Gates and support facilities, without a need for any Exclusive Use Space.

- Fees assessed to World Airways and-Sun Country for the usage of the gates and support facilities will be .
subject to the Airport’s Rates and Charges. These leases contain the same terms and conditions except
- that the term of these 2011 Leases will be approximately nine (9) years and three (3) months; becoming ™ {3}
 effective on the date they are fully approved by the City. Staff is now seeking Commission approval of = d
" the 2011 Leases with World Airways and Sun Country, respectively, contingent upon approval of the

" Board of Supervisors. R : B - _

<

Recommendation _ : . S
I reco'rqmend adoption of the accompanying resolution that approves a 2011 Lease with WorldAirWaYs, )
Inc. and MN Airlines LLC, dba Sun Country Airlines, respectively, and authorizes the Director to execute
the 2011 Leases, and directs the Commission Secretary to request Board of Supervisors’ approval of such
7011 Leases in accordance with City Charter Section 9.118. - S o :

' Jog{)Martin |
~ Airport Director '

Prepared by: Leo Fermin _ ,
Deputy Airport Director
Business.and Finance

Attachments

%,
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ATTACHMENT A

Signatories to the 2011 Leases

Aitline Agreement Title - : : o ’ | Lease Number
ABX Air 2011 Leascand Use _ . L11-0005
‘Air Berlin 2011 Lease and Use . L11-0006
Air Canada 2011 Lease and Use I L11-0007
Air Cargo Carriers 2011 Lease and Use [ L11-0008
Alr China 2011 Lease and Use . B | L10-0075
Air France 2011 Lease and Use o o L10-0076
Air New Zealand 2011 Lease and Use B [ L11-0009
Alaska Airlines 2011 Lease and Use v o ' | L10-0274
AllNippon Airways 2011 Lease and Use | T L10-0077
American Airlines 2011 Lease and Use _ T : : L10-0078
Ameriflight 2011 Lease and Use . - L11-0010 -
Asiana Alrlines 2011 Lease and Use - L10-0079
| British Airways 2011 Lease and Use ' L10-0080
Cathay Pacific Airways 2011 Lease and Use ' ‘ | L10-0081
China Afrlines 2011 Lease and Use : | L10-0082
Continental Airlines 2011 Lease and Use — 110-0275
Delta Afr Lines 2011 Lease and Use T : [ L10-0083
‘Eifrates 2011 Lemseand Use —~  |Li0-0084
EVA Airways 2011 Lease and Use — ~ [ 110-0085
Federal Express 2011 Lease and Use. R [ L10-0086
Frontier Airlines 2011 Lease and Use o _— ‘ L10-0087
Hawaiian Airlines 2011 Lease and Use » ] L11-0011
Yapan Airlines 2011 Lease and Use — | L10-0088 .
| Kalitta Alr 2011 Lease.and Use ' 110-0277
KLM Royal Dutch Airlinés 2011 Leasc and Usé ., | L10-0089
Korean Alrlines 2011 Leasoand Use . | | Li0-0080
LAN Peru 2011 Lease and Use . N | | L11-0012
Lufthansa German Airlines 2011 Lease and Use . 4L10-(,)091
I Nippon Cargo Airlines 2011 Lease and Use » . 110-0278
Philippine Alrlines 2011 Lease and Use R 110-0093
Singapore Airlines 2011 Lease and Use — L110-009%
Southern Air 2011 Lease and Use _{ L10-0279
Southwest Airlines 2011 Lease and Use - ' 1.10-0095
Swiss International Air Lines 2011 Lease and Use | L11-0182
TACA 2011 Lease and Use . o £10-0096
United Air Lines 2011 Lease and Use - ) ) - | L10-0097
U.S. Airways 2011 Lease and Use ‘ ' "{ L10-0276
{’irgin America 2011 Lease and Use E o . [ L10-0098
Virgin Atlantic 2011 Lease and Use : N L10-0099
WestJet 2011 Lease and Use (pending approval by the Board of Supervisors) - l £11-0239

" Note: Mexicana Lease L10-0092 approved in May 2010 wds not activated.
| A-l




' AIRPORT COMMISSION

cITY. AND COUNTY OF SAN FRANCISCO
o
RESOLU‘TIO,N NO.___ 4 1 L= 0 2'7

APPROVAL OF A 2011 LEASE AND USE AGREEMENT WITH JETBLUE AIRWAYS
CORPORATION AT SAN FRANCISCO INTERNATIONAL AIRPORT '

WHEREAS,
WHEREAS,

 WHEREAS,

WHEREAS, -

RESOLVED,

RESOLVED,

JetBlue Airways Corporation (“Airline”) conducts flight operations at San
Francisco International Airport (“Airport™) pursuant to Airline Operatmg
Perrrnt No. 4203; and

the Airline wishes to become a signatory airline at the Airport pursuant to a
2011 Lease and Use Agreement (“2011 Lease™), a lease comparable to one
recently approved for forty two (42) other airlines at the Airport; and

the 2011 Lease has'a term of ten (10) years and prov1des for terminal rental and -
landing fees in accordance wrth the Alrport’s Rates and Charges; and

the Arrport Commission of the Clty and County of San Francisco (“City”) and
Airline now desires to enter into the 2011 Lease on the same terms and
conditions, except that the term will be nine (9) years and approximately

three (3) months, with the exact term dependent upon full approval of the 2011
Lease by the City; now, therefore, be it

that this Comrmssron approves the 2011 Lease between JetBlue Airways
Corporation and the City consistent with the terms of the attached .

" memorandum, subject to the Airline complying with Chapter 12B of the City’s
. Administrative Code and other City contracting requnements or obtammg the

appropnate waivers thereto and, be it further

that the Commission Secretary is hereby directed to request Board of
Supervisors’ approval of said 2011 Lease and Use Agreement for JetBlue
Airways Corporation pursuant to City Charter Section 9.118.

[ hereby certify that the ja) 2going )em/uz‘zfn s m/r/)z‘ed by the Ai irport Commission

at its meeting af

JAN 31 2012

| __&LMU(M@%L
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San Francisco International Airport

MEMORANDUM

January 31, 2012

*

TO: AIRPORT COMMISSION
Hon. Larry Mazzola, President - .
Hon. Linda S. Crayton, Vice Pres
‘Hon. Eleanor Johns -
Hon. Richard J. Guggenhime -
Hon. Peter A. Stern -

ident

~ FROM: Airport Director

- SUBJECT: Approval of 2 2011 Lease and Use Agreenient with J etB_lue-Airways
Corporation , : ' -

DIRECTOR’S RECOMMENDATION: APPROVE A2011 LEASEAND USE
AGREEMENT WITH JETBLUE AIRWAYS CORPORATION AT SAN FRANCISCO
INTERNATIONAL ATRPORT. . . - o

ExecutiveSuxﬂmarv

On June 30, 2011, all 1981 Airline/Airport Lease and Use Agreements and 1999 Lease and
Operating Agreements expired. San Francisco International Airport (the “Airpert”) and the
airlines have negotiated a new Lease and Use Agreement (the “2011 Lease™) effective
‘July 1,2011. The 2011 Lease has a term of ten (10) years and continues the current residual
rate-setting methodology for terminal rental rates and landing fees based on the Airport’s Rates
and Charges. Further, the 2011 Lease continues the Annual S rvice Payment to the City’s
General Fund. _ - , S '
Between the period of March 16, 2010 and April 7, 2011, the 2011 Leases between the thirty-
nine (39) airlines and the City were approved by the Airport Commission and Board of
Supervisers. Since that time, four (4) additional 2011 Leases were approved by the Airport
- Commission. One has been approved by the Board of Supervisors and the others are pending
approval. Staff is now seeking approval of the 2011 Lease with JetBlue Airways Corporation -
(“JetBlue”) under the same terms and conditions, except that the term will commence upon full
approval by the City and terminate on June 30, 2021. C

THIS PRINT COVERS CALENDAR ITEM NO. ‘ 0
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* Members, Airport Commission 2. January 31, 2012

' Background

Most of the airlines operatmg at the Airport were parties to the 1981 Alrlme/Alrport Lease and
Use Agreement or the 1999 Lease and Operating Agreemerit, all of which expired on

June 30,2011. Over the past several years, the Airport and the airlines negotiated the terms of
the 2011 Lease, which was effective July 1, 2011, has a term of ten (10) years, and continues the
current residual rate-setting methodology for terrnmal rental rates and landing fees based on the
Airport’s Rates and Charges. As of January 17, 2012, of the forty two (42) airlines that were
approved by the Airport Commission and Board of Supemsors thirty-eight (38) airlines have
become signatory airlines pursuant to the 2011 Lease. One (1) airline, Mexicana Airlines, '
ceased operations, filed for bankruptcy and was unable to consummate its 2011 Lease. Four 4
additional Leases were approved by the Airport Comrmssmn Swiss International, World
Airways, MN Airlines dba Sun Country Airlines, ‘and WestJet. Swiss International has received
Board of Supervisors approval while the remaining three (3) airlines are currently awaiting
approval, all as listed on A#fachment A hereto. The major business terms of this lease are
comparable to all 201 1 Leases previously approved and implemented. '

The Airport has continued to offer the 2011 Lease to any remaining airlines that WlSh to obtain
signatory status at the Airport. On January 5,2012, JetBlue executed and returned the 2011
Lease, for rental of Exclusive space in the International Terminal, as summarizedin .
Attachment B, and use of the International Termmal Comnimon Use Gates and support facilities.
Fees assessed to JetBlue for the Exclusive space and usage of the gates, and support facilities
will be subject to the Airport’s Rates and Charges. This lease for JetBlue contains the same
terms and conditions, except that the term of this 2011 Lease will be approximately nine (9)

. years and three (3) months, becoming effective on the date this 2011 Lease is fully approved by _
the City. Staff is now seeking Commission approval of the 2011 Lease with JetBlue, contmgent ;
upon approval of the Board of Supemsors : _

Recommendation -

I recommend adopt'ion. of the accomp'any-ing resolution that api)foves a 2011 Lease with JetBlue, -
authorizes the Director to execute a 2011 Lease, and directs the Commission Secretary to request
Board of Supervisors’ approval of such 2011 Lease in accordance with City Charter

" Section 9.118.
oy

J ohn L Martm
Alrport D1rector

" Prepared by: - Leo Fermin
: . Deputy Airport Director

Business and Finance

Attachments



ATTACHMENT A
Signatories to the 2011 Leases

-Airline Agreement Title

Lease Number

ABX Air 2011 Lease and Use L11-0005
Air Berlin 2011 Lease and Use L11-0006-
Air Canada 2011 Lease and Use L11-0007 .
Air Cargo Carriers 2011 Lease and Use L11-0008
Air China2011 Leaseand Use - - L10-0075
Air France 2011 Lease and Use L10-0076
Air Néw Zealand 2011 Lease and Use 1.11-0009

| Alaska Airlines 2011 Lease and Use L10-0274
All Nippon Airways 2011 Lease and Use L10-0077.
American Airlines 2011 Lease and Use | L10-0678
Ameriflight 2011 Lease and Use - L11-0010
Asiana Airlines 2011 Lease and Use L10-0079
British Airways 2011 Lease and Use L10-0080
Cathay Pacific Airways 2011 Lease and Use L10-0081
'China Airlines 2011 Lease and Use L10-0082 -
Continental Airlines 2011 Lease and Use L10-0275

_Delta Air Lines 2011 Lease-and Use | L10-0083
Emirates 2011 Lease and Use L10-0084
EVA Airways 2011 Lease and Use 1.10-0085
Federal Express 2011 Lease and Use L10-0086
Frontier Airlines 2011 Lease and Use . L10-0087
‘Hawaiian Airlines 201 1-"Lease and Use L11-0011
Japan Airlines 2011 Lease and Use L10-0088

" Kalitta Air 2011 Lease and Use L10-0277
KLM Royal Dutch Airlines 2011 Lease and Use - 1.10-0089
Korean Airlines 2011 Lease and Use - L.10-0090

| LAN Peru 2011 Lease and Use . L11-0012

{ Lufthansa German Airlines 2011 Lease and Use L10-0091
MN Airlines, LLC dba Sun Country Airlines 2011 Lease and Use Agreement Pending
(pending appraval by the Board of Supervisors) »
Nippdn Cargo Airlines 2011 Lease and Use L10-0278
Philippine Airlines 2011 Lease and Use L10-0093
Singapore Airlines 2011 Lease and Use L10-0094
Southern Air2011 Lease and Use ° L10-0279
Southwest Airlines 2011 Lease and Use ) "L.10-0095
Swiss International Air Lines 2011 Lease and Use - L11-0182
TACA 2011 Lease and Use L10-0096
United Air Lines 2011 Lease and Use ' L10-0097

| U.S. Airways 2011 Lease and Use 1.10-0276
Virgin America 2011 Lease and Use L10-0098
Virgin Atlantic 2011 Léase and Use | £10-0099
WestJet 2011 Lease and Use (pending approval by the Board of Supervisors) 1.11-0239

World Airways 2011 Lease and Use Agreement (pending approval by the Board of

Supervisors) = -

Pending

Nnta: Mavicrana T aaca T 1A ANOT cademeind Za A€o AAETA o 4 _ e




ATTACHMENT B

: Exé_lﬁéive Use Space Summary (in,_square'feet). -

- 1762 1262 502

.. Categories of 'Re'nt _
Airline - Catl Catll  Catlll CatIV__ CatV -
Jet BIue-Ai.rways Corporation 410



- File No.

FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S F. Campaign and Governmental Conduct Code § 1. 126)

Clty Elective Officer Information (Please prmt clearly.) .
Name of City electlve officer(s): , City elective office(s) held:
|-Members, SF Board of Supervisors ‘ Members, SF Board of Supervisors

Contractor Information (Please print clearly.)

Name of contractor:
JetBiue Airways Corporation

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief -
financial officer and chief operating: officer; (3) any person who has an ownership of 20 percent or inore in the contractor; (4)
any subcontractor listed in the bid.or contract; and (5) any political committee sponsored or controlled by the contractor. Use.

additional pages as necessary.

1) Board of Directors: Joel Peterson — Chairman of the Board; Frank Sica — Vice Chairman of the Board; Dave
Barger; Jens Bischof; Peter Boneparth; David Checketts; Virginia Gambale; Stephan Gemkow; Ellen Jewett;
Stanley McChrystaI Ann Rhoades; Dennis Glazer

2) Dave Barger — CEO; Mark D. Powers — CFO; Robert Maruster —COO
3) No person has ownership of 20 or more percent of JetBlue stock

4) No subcontractors in the bid or contract
5) JeiBlue has created a PAC which is named JetBlue Amfvays Corporation Crewmember Good Government Fund

Contractor address:

118-29 Queens Boulevard, Forest Hills, NY 11375 e

Daté that contract was approved ’ » Amount of contract:
TBD _ - | TBD each FY

Describe the nature of the contract that was approved:
2011 Alrport/Alrllne Lease & Use Agreement

' Comments

This contract was approved by (check applicable):
O the City elective officer(s) identified on this form ) -
- & a board on which the City elective officer(s) serves ___San Francisco Board of Supervisors

Print Name of Board

O the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits '

Print Name of Board
Filer Information (Please print clearly. ) »
Name of filer: ‘ ' Contact telephone number:
. Angela Calvillo, Clerk of the Board of Supervisors (415) 554-5184
Address: | , E-mail:
1 Dr. Carlton B. Goodlett Place, Room 244, - : Board.of.Supervisors@sfgov.org
San Francisco, CA 94102-4689 ‘ : o

Signature of City Elective Officer (if submitted by City elective officer) Date Signed

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed



File No.

FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

Clty Elective Officer Information (Please print clearly )
Name of C1ty elective officer(s): City eIective office(s) held:
Members, SF Board of Supervisors ' Membe'rs,, SF Board of Supervisors

Contractor Information (Please pri’nt clearly.)

Name of contractor:
MN Airlines, LLC d/b/a Sun Country Airlines

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4)
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use |
additional pages as necessary.

Martin E. Davis, Chairman - Jonathon W. Davis, Director
Stanley J. Gadek, President & CEO - James T. Ward, Director
Mark E. Davis, Director

Contractor address: ‘
1300 Mendota Heights Road, Mendota Heights, MN 55120 ‘ )

Date that contract was approved: . Amount of contract:
' TBD each FY

Describe the nature of the contract that was approved:

2011 Airport/Airline Lease & Use Agreement

Comments:

This contract was approved by (check applicable):

O the City elective officer(s) identified on this form :
& a board on which the City elective officer(s) serves __San Francisco Board of Supervisors

Print Name of Board

O the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Aufhority
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island '
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board
Filer Information ' (Please print clearly. ) .
Name of filer: R Contact telephone number:
Angela Calvillo, Clerk of the Board of Supervisors (415) 554-5184
Address: , E-mail:
1 Dr. Carlton B. Goodlett Place, Room 244, ' Board.of Supervisors@sfgov.org
San Francisco, CA 94102-4689

Signature of City Elective Officer (if submitted by City elective officer) - Date Signed

Signature of Board Secretary or Clerkb (if submitted by Board Secretary or Clerk) Date Signed



: File No. -
FORM SFEC-126: , '
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)
City Elective Officer Information (Please print clearly.)
Name of City elective officer(s): - City elective office(s) held:
Members, SF Board of Supervisors. Members, SF Board of Supervisors

| Contractor Information (Please print clearly.)
Name of contractor:
World Airways

Please list the names of (1) members of the contractor’s board of dzrecz‘ars (2) the contractor’s chief executive oﬁ' icer, chief
financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4)
any subcontractor listed in the bid or contract; and (5) any polmcal committee sponsored or controlled by the contractor. Use
additional pages as necessary.
(1) Robert R. Binns, Charles P. McDonald, Wllllams A. Garrett
(2) The contractor does not have a named CEOQ; William A Garrett is the CFO and Charles P. McDonald is the
Acting COO v
(3) The contractor is a wholly- owned subsndlary of Global Awatlon Holdings, Inc
(4) None.
(5) None.
Contractor address:
101 World Drive, Peachtree City, GA 30269

Date that contract was approved: . ) . Amount of contract:
' : : TBD each FY

Describe the nature of the contract that was approved:
2011 Airport/Airline Lease & Use Agreement
Comments: -

This contract was approved by (check applicable):
O the City elective officer(s) identified on this form
M a board on which the City elective ofﬁcer(s) serves ___San Francisco Board of Supervisors

Print Name of Board

a the board of a state agency (Health Authonty, Housing Authority Commission, Industrial Development Authority
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
- Development Authority) on which an appointee of the City elective officer(s) 1dent1ﬁed on this form sits

Print Name of Board
Filer Information (Please print clearly.) ;
Name of filer: : Contact telephone number:
Angela Calvillo, Clerk of the Board of Supérvisors (415) 554-5184
Address: '} E-mail:
1 Dr. Carltor' B. Goodlett Place, Room 244, o Board.of. Supervisors@sfgov.org
San Francisco, CA 94102-4689 ‘ '

Signature of City Elective Officer (if submitted by City elective officer) ) . Date Signed

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed




- : File No.
_ FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
. (S.F. Campalgn and Governmerital Conduct Code § 1.126)

" City Elective Officer Informatlon (Please prrnt clearly. ) 7
Name of City elective ofﬁcer(s) - _ o City elective office(s) held:
Members, SF,‘ Board of Supervi'so'rs' - ‘Members, SF Board of Supervisors

Contractor Information (Please prznt clearly.)

Name of contractor:
WestJet, an Alberta Partnershrp

Please list the names of (1) members of the contractor's board of directors; (2) the contractor’s chief executive officer, chief
financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4)
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use

additional pages as necessary

Board Members CIrve Beddoe (Chalrman) Gregg Saretsky, Brett Godfrey, Don Hougan Allan Jackson, Ron
Brenneman Barry Jackson, ermot Matthews, Larry Pollock, Arthur Scace Hugh Bolton

Contractor address: . o :
22 Aerial Place NE, Calgary, AB T2E 3J_1_ ‘

‘Date that contract was approved:- ’ Amount of contract:
: ‘ o L 1 TBD each FY

|- Describe the nature of the contract that was approved
2011 Alrport/Arrllne Lease & Use Agreement

Comments

This oontraot_was approved by (check appli'cab‘le):
- - O the City elective officer(s) identified on this form . : N ‘
' _[ZI a board on whlch the Clty elective ofﬁcer(s) serves San Francisco Board of Supervisors

Print Name of Board

= the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authorlty
‘Board, -Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
- Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

4

Print Name of Board -
Filer Information (Please print clearly ) .
-Name of filer: : i Contact telephone number:
‘Angela Calvrllo Clerk of the Board of Supervrsors : . (415) 554-5184
Address ' - : Co . E-mail;
1 Dr. Carlton B. Goodlett _Plac_e, Room 244, R S ' Board.of. Supervisors@sfgov.org
San Francisco, CA 94102-4689 - : . ' .

Signature of City Elective Officer (if _submitted by City elective officer) : : Date Signed

. Signature of Boerd Secretary or Clerk (if s_u_bm'itted by- Board Secretary or Clerk) - Date Signed



